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section may use Form S-3 to register
securities to be offered upon the exer-
cise of outstanding rights granted by
the issuer of the securities to be offered
if such rights are granted pro rata to
all existing security holders of the
class of securities to which the rights
attach. In complying with Item 11 of
this Form, the registrant shall describe
those material changes that have oc-
curred since the end of the latest fiscal
year for which certified financial state-
ments were included in the registrant’s
latest filing on Form 20-F (17 CFR
249.220f). In complying with Item 12 of
this Form, the registrant shall incor-
porate by reference its latest filing on
Form 20-F. The registrant also shall:

(1) Furnish with the prospectus (or
have furnished previously) to all its
shareholders resident in the United
States, including those holding under
American Depository Receipts or simi-
lar arrangements, a copy of its latest
annual report to security holders, if in
the English language. Such annual re-
ports or prospectus shall contain the
registrant’s undertaking to send
promptly to any such United States
holder, upon written request, a copy of
the registrant’s latest filing on Form
20-F'; or

(2) Furnish with the prospectus a
copy of its latest filing on Form 20-F.

[47 FR 11453, Mar. 16, 1982, as amended at 56
FR 30055, July 1, 1991; 57 FR 48976, Oct. 29,
1992; 58 FR 14679, Mar. 18, 1993; 58 FR 16771,
Mar. 31, 1993; 62 FR 26388, May 14, 1997; 64 FR
11116, Mar. 8, 1999; 69 FR 15618, Mar. 25, 2004;
70 FR 1618, Jan. 7, 2005; 70 FR 44820, Aug. 3,
2005; 74 FR 6816, Feb. 10, 2009]

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form S-3, see the List of
CFR Sections Affected, which appears in the
Finding Aids section of the printed volume
and on GPO Access.

§239.14 Form N-2 for closed end man-
agement investment companies reg-
istered on Form N-8A.

Form N-2 shall be used for registra-
tion under the Securities Act of 1933 of
securities of all closed end manage-
ment investment companies registered
under the Investment Company Act of
1940 on form N-8A (§274.10 of this chap-
ter). This form is also to be used for
the registration statement of such
companies pursuant to section 8(b) of
the Investment Company Act of 1940

§239.15A

(§274.11a-1 of this chapter). This form
is not applicable for small business in-
vestment companies which register
pursuant to §§239.24 and 274.5 of this
chapter.

[43 FR 39554, Sept. 5, 1978]

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form N-2, see the List of
CFR Sections Affected, which appears in the
Finding Aids section of the printed volume
and on GPO Access.

§239.15 Form N-1 for open-end man-
agement investment companies reg-
istered on Form N-8A.

Form N-1 shall be used for the reg-
istration under the Securities Act of
1933 of securities of all open-end man-
agement investment companies that
are separate accounts of insurance
companies as defined by section 2(a)(37)
of the Investment Company Act of 1940
registered under the Investment Com-
pany Act of 1940 on form N-8A (§274.10
of this chapter). This form is also to be
used for the registration statement of
such companies pursuant to section
8(b) of the Investment Company Act of
1940 (§274.11 of this chapter). This form
is not applicable for small business in-
vestment companies which register
pursuant to §239.24 and §274.5 of this
chapter.

(Sec. 19, Securities Act of 1933 (15 U.S.C. 77s;
secs. 8 and 38, Investment Company Act of
1940 (15 U.S.C. 80a-8 and 80a-37)))

[49 FR 32060, Aug. 10, 1984]

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form N-1, see the List of
CFR Sections Affected, which appears in the
Finding Aids section of the printed volume
and on GPO Access.

§239.15A Form N-1A, registration
statement of open-end management
investment companies.

Form N-1A shall be used for the reg-
istration under the Securities Act of
1933 of securities of open-end manage-
ment investment companies other than
separate accounts of insurance compa-
nies registered under the Investment
Company Act of 1940 (on form N-1)
(§270.11 of this chapter). This form is
also to be used for the registration
statement of such companies pursuant
to section 8(b) of the Investment Com-
pany Act of 1940 (§270.11A of this chap-
ter). This form is not applicable for
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§239.16

small business investment companies
which register pursuant to §§239.24 and
274.5 of this chapter.

[48 FR 37940, Aug. 22, 1983]

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form N-1A, see the List of
CFR Sections Affected, which appears in the
Finding Aids section of the printed volume
and on GPO Access.

§239.16 Form S-6, for unit investment
trusts registered on Form N-8B-2.

This form may be used for registra-
tion under the Securities Act of 1933 of
securities of any unit investment trust
registered under the Investment Com-
pany Act of 1940 on Form N-8B-2
(§274.12 of this chapter).

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form S-6, see the List of
CFR Sections Affected, which appears in the
Finding Aids section of the printed volume
and on GPO Access.

§239.16b Form S-8, for registration
under the Securities Act of 1933 of
securities to be offered to employ-
ees pursuant to employee benefit
plans.

(a) Any registrant that, immediately
prior to the time of filing a registra-
tion statement on this form, is subject
to the requirement to file reports pur-
suant to section 13 (15 U.S.C. 78m) or
15(d) (15 U.S.C. 780(d)) of the Securities
Exchange Act of 1934; has filed all re-
ports and other materials required to
be filed by such requirements during
the preceding 12 months (or for such
shorter period that the registrant was
required to file such reports and mate-
rials); is not a shell company (as de-
fined in §230.405 of this chapter) and
has not been a shell company for at
least 60 calendar days previously (sub-
ject to Instruction A.l.(a)(7) to Form
S-8); and if it has been a shell company
at any time previously, has filed cur-
rent Form 10 information (as defined in
Instruction A.1.(a)(6) to Form S-8) with
the Commission at least 60 calendar
days previously reflecting its status as
an entity that is not a shell company
(subject to Instruction A.l1.(a)(7) to
Form S-8), may use this form for reg-
istration under the Securities Act of
1933 (the Act) (15 U.S.C. T7a et seq.) of
the following securities:

17 CFR Ch. Il (4-1-10 Edition)

(1) Securities of the registrant to be
offered to its employees or employees
of its subsidiaries or parents under any
employee benefit plan. The form also is
available for the exercise of employee
benefit plan options by an employee’s
family member (as defined in General
Instruction A.1(a)(5) to Form S-8) who
has acquired the options from the em-
ployee through a gift or a domestic re-
lations order.

(2) Interests in the above plans, if
such interests constitute securities and
are required to be registered under the
Act. (See Release No. 33-6188 (February
1, 1980) and section 3(a)(2) of the Act.)

(b) Electronic filings. In addition to
satisfying the foregoing conditions, a
registrant subject to the electronic fil-
ing requirements of Rule 101 of Regula-
tion S-T (§232.101 of this chapter) shall
have:

(1) Filed with the Commission all re-
quired electronic filings, including
electronic copies of documents sub-
mitted in paper pursuant to a hardship
exemption as provided by Rule 201 or
Rule 202(d) of Regulation S-T (§232.201
or §232.202(d) of this chapter); and

(2) Submitted electronically to the
Commission and posted on its cor-
porate Web site, if any, all Interactive
Data Files required to be submitted
and posted pursuant to Rule 405 of Reg-
ulation S-T (§232.405 of this chapter)
during the twelve calendar months and
any portion of a month immediately
preceding the filing of the registration
statement on this Form (or for such
shorter period of time that the reg-
istrant was required to submit and post
such files).

[65 FR 23925, June 13, 1990, as amended at 58
FR 14680, Mar. 18, 1993; 64 FR 11116, Mar. 8,
1999; 70 FR 42246, July 21, 2005; 74 FR 6817,
Feb. 10, 2009]

EDITORIAL NOTE: For FEDERAL REGISTER ci-
tations affecting Form S-8, see the List of
CFR Sections Affected, which appears in the
Finding Aids section of the printed volume
and on GPO Access.

§239.17 [Reserved]

§239.17a Form N-3, registration state-
ment for separate accounts orga-
nized as management investment
companies.

Form N-3 shall be used for registra-
tion under the Securities Act of 1933 of
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